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Yacovone, Krista

From: Cardiello, Frank
Sent: Monday, January 25, 2016 9:33 AM
To: Hatfield, William S.
Subject: EPA Request for Information
Attachments: Exh A to Req4Info.PDF; Exh B to Req4Info.PDF

Mr. Hatfield: 
 
            Please find attached Exhibits A and B to the EPA Requests for Information issued to Ashland Inc., 
International Specialty Products, Inc. and ISP Environmental Services, Inc. Thank you for your attention to 
this  matter.  Very truly yours, Frank Cardiello 



EXJDBITA 

EPA REQUEST FOR INFORMATION 

IN THE MATTER OF THE LCP CHEMICALS, INC. SUPERFUND SITE 
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.Delaware corporation' .(the .·.11.Corpora.tion 11 L 0 i'n ·&Cco'rdance 'with 0 
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.. 1, • . . . ibe· .Plan · ~hall.: be effe~·ti've, ~Ubjec:t :.to . .- ~he · 
: . . . . .. . . .···· ... :. : .. : : .· :' . . . . : .. ,_. . . : . . ·. . . . ... 

·cortdi tio.ns . hereinafter: provid.ed, upon ·its .approv:al ·by the 
. . . . . . . . . . . .... . . ' •.; 

affi~mat~v~· vo.te· of' ,the ho~ders · of .al~ th·~ ·o~tst~~di_nq shares ~£ 

capital.' st~ck . ~-f th·~ 'do~~~~tion. e~titl~~ .. to V~.t~·. ··~hereon. Su~h 
. .. . . . . . , •, . 

·. ~ppro~.al. sl'\aU. "COn~ti ~~~e app:r~val _ :of ·.: .. ~.a·ch . of·. 1i:he.· ~·ct-~ons .. 
~~~t~~pla-~e·~·:· b; ~h~ .·Ptari~ · ... :: ·.·, .... ··. ··.~. ·.. ·. · : ·.· .. : .. .. · :·· . 

·paraqraph . 3 he rei~), ~h~ ·Cor'pora.tion ' shall cli$ttib~t·e .·~nd' 
. - . · . . .. . . .. ·. . . . : 

.. -.: .. .. . : ~ . . . . · . . . ··::. 

.2 .· ' . . ~ithin . t~e ~i~i.dat·i~n;· .~ ·~ri.od ; ( ~:s ·· de!ineci ··i.'n·· .. · ·. 
. ' • . . : .. . . . ·. . . 

tr~nsf~:r· .. t~ . certain· c~_rp_orations :li ste~ .... h~-~e~n, ·. all . of i ts 
.. •, 

.. ~sse.ts, ··· subject . to : .. a.ll. c;f ·its 
. .. . . . ·- . . .. lla.b:ili ties, ' l n .. ·~·ach ·case purs·u~nt 

pa~~qrap~~ .. ·4 .·t~~:ough· .. ~2 .'oc . ·~hi's. ·. 
... 

Plan,·· ' in .e~mplete. cancella'tip~ of : a·u : i ts ' .. s t pck : 0 ·o~rset· r'nc . I a 
. . . . . 

• ... 
. Delaw~re · .corporation ( .".O.orset" )' , · GAF Buildin·q MCS:ter~.a~s · · 
. . . . . · . . . . 

. .. . . . . . .. ·.· 

. co.rp~ratfoh ·. ( ";:dgecliff.:") ; Me rick r'nc ,', a Qelaw.are corpQr~i on .. . 
. . . . ~- . . . . . . ·. . . . . . . . . . . ,. . . . 
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. . : 

:, '(".~erick"')~ Pe·r~h -,'Inc ·: , · a · Deiaw.arl! ·.corpor~tion· .( 11 P~r~p") and 
. . . . . . . . ·.. . .. · .. ' . ,·:. . . . . . . . . . 

·· 'Clove~ ;Inc . ,· a ·. De~·awar~ . corp~r~ti-~l.l · {"Clo.yer.t' ' ) . shal.i ~ach ·· ~o~tlnue 

· to-:~w~· :_~n~i·i-~:.the ·~i~i~~t~~h : -~ :s. -~o·m~l~ied· -·.'~~f- ·~fie ·~to1=k ~~ -·th~ 
CorP~-~~ti~:n ·w~i 'c:h -~-a:~h -.'~~ns'\·n ·~~~ - dat~ :_of. ado~~i,~n - ·i,£ the Plan • . : 

. . . . . .... ~: ~ . ... . . . . . . \ . . . . . . 
·. . . .· . . :. . . . 

• • t.\ • • •• • .... 

3 • . _ . · ·.l'he·. '' J;.iquidatio~ -~e.riod~ -.: ·· as:· used -he~~-i~ , :-&hal l 
. .. . . . . . . ·.··· 

.. ·. . . . . • ' . . .. .. ... . . ·· . . . 
. · · .. · ·mean tbe peri_oc;l be9inninq on the date o£ adop'tion of this Pl.an 

.. -. · ~nd . endfnq . t~~~-e · ye~rs· -'~rom··· th~ - c~o·s ·~·· of ~ the tax~l~ 
.. • .... 

' ' 

. .. · whi'ch :the . . f:irst-·distr-ibuti.on.- is ... rriaae, ··· provid~d ·-:that · th~ · .. · 

·_ li~tda~i·~~· --s~~l~ ~-b~ : s~~-~tant~all/ ·c-~mpl~-~·ed. by. A~~~l i o,·: 19S9 ~ 
. . . . . ·:·. .. ... · ... ·. . . . 

. ··.· 
· -_ .· · . . -4. · .· l'he Cor'porati~n · shall t ·ransfer _to · oo·rset: .. 

. · .. · . 
•' .. ... ;. ' . 

. ( i) ··· all th~ - ~ssets ·and. 1 i'~biliti~s , .known .. ·a~d 
. . ·: .· . . ': . . . . 

. unknown-, relating . to ·_lts a~~tylenic . ~·hemica l~ ; s~rfactants, . . 

spec-~alty_ -~h~m~~-al~, ~;-qa:~om~~al~~~~ in~~e;-a~ ~;-o~u~ts, ~nd~st.ria.l 
r11 ters ~nd . ~il. te~ vessets. -~~,si~e ~-s~s. --< c6~-le·c~iv~~Y-i . -...~h~ . . 

• • : • • • • .: • • • • •• • 1 • • • • • • 

"'Chemi_cals B':l.=oin~sses" )-, ._-incl:~d.i.ng ,b~t- · no~ . 1 i~i ted .t o_:_ .· (·A·). ~11-

the o':l.~.s~~ndin~ .sto-ck o~ :oAF ,- Chem.ic·a.i~ - c~~P ~ ,- -- ~¢n~ral. ·Aniline and 
; ' ... 

Film Corp·-.:-, GAt Re·a·lty- Corporati-on,._ GAF lnt~rn~ti.onal · 

c~~~-~ati ·~~. _: Lu~-low I 1:~c- . : ·- ai'ue~a-~i . ~n~·. ,·.)1o~~~~u1k ~~c ·. ,· ~lkaril 
.. 

· cbe~icals · i:.td . .. (C~n.~d~), qAF :(;.ustralasi~) Pty .· Ltd .,. GAF. 

· (selg~~) ··~ -. ~ ~- , · ._GA~ do . B~as.il in~us·~~i~ · e ·-·c-~~erci~ .Ltda:·. ~AF · . . . . . ·. . .. 
. . . . 

(Canada)· I~c -~· , · GAF (Deu_tschland) GmpH, · GAE' . (Fra~ce ) . S .A:., c;iAF 

· F~~igh.t s~~i~-es N. ~. ( ~el~ium) ; · G~F (G~eat_ . Bri'tai.n) . G~-• . Ltd .,· . . . . . .. . 

GAF (Honq Kong) .'.Limited,· C~F -r'nsurance ·Lt.d . (Bermu-da ), ~AF , · 
.. 

-(Itali_~f s.'·r . L, GAF (japan) · Lt_ci .. , GAF _· corpo~ati.on de Mexi co , ., 

. ... 
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.. s .. ·A. de c . v. I :GAf : (N?rden) . A. 8 ; ,·. GAF' .(9sterr.eich) ·.ces .m. b.H.·,· GAF ,:, . 
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:· 

·. sares cti :K.") . ·L"i~;~~d.: .~~~:.-(· s·i~~a~-~re) ·.·.~ ·~e·~ . Lt~·.- : . cA{ ~ · · . ... 
CS.wi t~e·~r~~~) ::.~ .-G. ·, · :oA~ : ·(u·. s.'.:. ·~-~-~~~n · · ·r .~·la·~~~), . ·; nc . ·, ~~~ · ~~i ···th~ .. 
shares ~~· GAF-H~i'~ .:~.h~~l'e . GmbH · held. ·by t~~ : .ccrp~r~tic~;:: (B·) ."~ll 

.,., • • : · • •• -~. 0 • •• • • • • • • • • • : • : • ~- • • • • • 

. . · right, ·.title . a~a interest o'!.: th.e ·.C:orpc)ration 1~ . and to . a'ii.' the · .. · 
.•.. · -.·: . . ... ·. . . ·: .·. . . . . . . . . . · . . 

· ·technclcqies .·· ~sed b"y; the .Co!='poration· .. ~el~·t.inq to the Ch~mi cals . ·. . . . ' . . . ~ . . . . 

· Bu:sin~sses, .. · ~nclud.inq, : .pu·t not : limited· to· the p~tent~·. and · tr.ade'-

.·. ·:: ~a.rks ·· ~·~-~.~~d: ·i ~·~:~~:ibl ~ ~ ·:~itac~~d .. ·h~.r~:to~ ·., (6). a~·l ~ ~he · ... · 

· . . · · · · · · ·~~~~-~a~~o~ i ~· r~~i ~ro~~-rt~· i ~t·~·~e~~~.-:· ·11~~~~ ·;n .EXh~~i t .·B 
. . · .' . : . 

. ·. 

. . •, 

· · ·a t·t~ched hereto; .:·.: . . , . 
. . .. 

Plan, ·a.'ll 

. :: . 
. ( i i) ·. nct;wi thstandinq any other pr~·vi s l on• o·£ .. t h i ~ 

: . . . . . ... .. . . . . 

its :·t~a~em~r~·s or .~rade~~~e~ t hat ·co~tai~· ·the n~e· . . 
. .. . 

11GAF 11
, includinq, but not .l .im·ited "to ~hose conta'ined in Exhibit c. 

a.~ta~·hed ·he~eto ( t~ .'t~e · .e.xt·~nt .. · o"w~~~· .by · the co.~ppra~ion j; . · 
. ...: . '. : . : :. ; . :. .. . . ... ·.:. ~ . > ·, . .·· . . :. . . . . .: ·. ·. ·. . . . . . . : : ·. ··: . . . .: . . : . 

·< lu > ... liabi'li_t.ie_~ · ar~~i~q o~~ of . . (A) th~· pro.duc ~ , 
'· .' .. 

tion of Amiben; (B) · Project .Aware ·envi ronmenta l c le~n-up . co s ts ; · . . . . 

and (C) e~vir~ninental' cla"ims.' . ~·rfsinq gut: of .:Pl.ant~ cutre~t ly · 
. . . .. . . . : . 

op~r.atinq .in .the· Chemicals BUsinesses ;- and . . . .. · . . 
. . 

.: ( ~v-) alt: .. of :its. :assets ~ · ·.-know·n o~ unknown, . the 
: . . . . . . . . : . . . . 

tran·sfer , ~onv"eyance, . or ."assiq~ent·. of w}J.ich is ·. no t b t h e rwise 

pr.ovi~~.d :~or :_~n· · ~hi~·· P ~~~ .· incl~d~n·q ; ·· .but not · li~i ted' to·, : ~ny· . · . 
. . 

· l ·and, ·leases; buildinqs, real property~ plant_, equipment , 

inventory, . ·cont.ract · ;iqht~ t :· r~ce.i v.ab~·es, trademar~s, · i ntanqibles , . . . . . . : .. .. 
disc~ntinue~ products · and o.ther assets. 
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-_-.. .,; .. · --. · · .: : -· Th~ - -~~~ fair .. m~~k~t ·- valu~---~f- the ~s:sets tra~s-ferre~ ·-to Dorset· 
., .: ... ~ '· :· .. :· ... ··::-'. · .......... ·.:·:· :·_.· ...... ': i. · ... ~ ~ · _. . . : · .... · .·: ·. ·. . . . . . . . ··_ 
!·- --~~~~~ c_o_mpr~~e,_ - ~n - ~qqr~_CJa-te, · 87.43~5~% of ·. ~e ~e~.- ~air··_mar~-~-t 

=i· .. . ·--: ~alue'-_ 'o!·t:f~h~_. c.~~p·o~~-t~~n 1 .~ :-•• ~~~~ts >':.':' - -·. '; 

.... ·· ·:' .•••... ~· .. \he Co;:oratidn shaif i:r0ns£~r t~ E4q0CU£fi .. . J ·. ·-'· - .. - .. ... ·:. . .. ·.. . -_ . . . ·. . -·. '- .. .' . .-· . . 
• •• • • • • • •• · ' •••• .. ••• ••• • •• •• .• t : 

.. : 

- . . . . : .· .-· - {1 >: all . ~h~ ~ssets . and . l .iab{liti.esl -kn~wn _. and 
. .. .• . . :. . .... ~ .. . . ' .. . ; . . . 

:_!- - unk~owl'l1 ~·~latinq ·. to its . coinme-rci~-l · ··a·nd reside~t~a'l 'rdofinC] 
., 

- . . -. _· .. _·~~~~rial~ )u~irie's s .. (-e~~epti~~-- -~~-~-: ~'1~~~~1 -~~bdu~-t : b~s·i~~s·s·) :1 
·. . ~ . . . .... . . . . . :. . . ·.· . . . . . . . . . . . . .. ·. .· ... · . , ·. . . . . .· . ~ .... ·.. . . . 
in·cludinq~ ._- _(A) ~he ·asse_ts and · liabi'l:i ti~~ :acqui,r~d by the·. 

· .. --. cor~-o-~at-io~· ~~- --a ~e~-ul~ .::of: .·a~ci u~o~- th~ - ~erq~r --~~ : cAr.· Bui;ldi'~~ . 
r ·· 
t '· • 

. · . 

I " 

-: 
'j• 

. .. ~-. .. . . . •. . ~ .... . . . . . . . . . . . . 

Materials ·Cqrporation _into ·the Corpor~tion1 which include, but 

- .: a~e - n~t ~-i~it~J t~: ,,: - ~11 t~~ o~~~taridi~q ~to.ck·:·o/GAF. R~a~ - ·-·. 
. . . .. . . . 

. l'roperti~s; r'nc . i . . GAFTECH Inc. I ancr BMC Acquisition Corp·. ·and 
. .. · .. . . ,•• ... . . . ·. . . . .· . . · · .. ·. .· •, ·. . . ·. .· 

.also including contract ·rights, · .-receivables, tr~ciemarks , :_. . . - . _ 

_ .int'anq~ble~ . a-nd ~the~ -- ~~~~t~ a~.ci l~~tdliti es,· !mo~n -~-~ - un~o~n, · 
. . . . ' . . . . . . 

\ . .· : . 
- ·r~Hat.inq · to it~.: .c.ommerchl -and ~e-~identia·l r~ofinq · ~at~~i ais .- ·· __ 

bu~i~~s~ (_ ~x~e~t-inq .. ~~~ ~irier~l _-. p~oci~c~:; ·b~si~_e·s~ ~ ; · (.B) ·. ~i_i·. _t~e 
. .. .. . . :' 

land, leases( b.uil~·inqs, r_eal . property, ·pro.perty, p··l'ant1 eq\iip-_-

_· -- m~~~' -ilj~ent~r'y' .- an?- oth~r as~ets' ~-~ ~~e .:-fa~i:li ti-e~ and. a-~~~eiSse.s - •' 
. . . . . 

.-:i.isted -~n E)cl:libit D attacheci .. her~to; !ind (C)' a'll ri'ght,_ titl~ -and 
. . . ' . .· ·. . . 

· . interest -of ··the Corp.ora.1;:io~ i .n and·: -tQ atl the technologi es_ u sed. . 
. . . .: ··. . . . .: . ..· .. : . ·, .· 

--. by _the . Corpo·r~tion · ~elatinq to- the .conun~r~ia~ and· res.identi·a l 
.. 

roofinq material-s : b~siries~· '( exceptinq t~e m_iner~l - - pr~ducts 'busi -
. . 

ness)', ~ncludinq 1 ·but not limi~ed t~ the pa_terits and' t r ademarks 

iis'ted· in· ·Exhibit E - atta~h~-~ h~r:e-t;o·; 
•': 

: . . 
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. · . . 

· ·. · (ii). ·~ ~~l li_~biliti.es:, costs~ ·f~es and· e_xpen~~s, 
. .. .: .· . . . . . ·. . : . . . . :. . . . . ... . .· . . . 

. ·.·.:· ·· Ju1own · ·and· u~~own, · a·ri.~ing · out. of ~ll .cl~ims,: · lawsui.ts ·o·r other . · 
0 • • • 0 • • : • 0 • • • • • • • • 

·. -- ~~ti~·n&: -~f:X :r. se'ek~riq: r~~~~er~ . fo-~ .bodily· i'nj·~-~y > ·' s.icknes~~. disease.-. 

or, de~~~ : . . ~'iie'gec(· t;C, _ . ~-~~e- . b~~n - ~au ·~~~- : i~.- ~hole · ~r .. ~~ - pa~t by any 
I •'o ' • .~· .' ' • o • ', •• • ~ '• • • • - ~ • • • o • I • • , ' I o o • ' • • • • o • • ' •• •' ' • • • 

· · asbesto~ or· asbestos':"containinq ·material · whether -in: ·the. work 

_. P_iac-~-- ~~ ·c:>th~;._,is~:;_ : J~) - ~~ek;·n~.· ·t~-- re.co~~~ · the ·cost of . abatem-ent, 
. .· : .. .. .. . .. 

· removal o~ re~lacement of - ~sbesto~ or asbestos~co~tiini~q · ... · . 

.. .. . . mat~ri~l· -f~~m a~~- .pub.lic,· ''comn:te;-ciai or -~rivate ·bu~ldi'nq - ~~ other .. 

's.1:·;~-~ture·; ··in~ludin9·.·~·e ···c~~t :· ~f - ~~ai.th . . scre-enings, inspections · 
. . . : . . . . . . 

a~d ._operati-on :_~d' ma_i~t-en~l1c~ ~rograms, (C) seeki;tq the c _lean-up .. 

of asbe.s.to$ o.r a~pestos-conta:i-ninq. material from any iand fill, 

w~·st~ di.s~~~al -~~ .oth~r si:t~, . ~~d (D) a~r · other . iiab~~i ty· r~ht:ed · . 
:to the 'ma~uf~c~ure ., sale '·or . u~e · o~- ·.asbestos or asbesto's-

containi'nq .material, whether .. arising pursuant' to a contractual . . . . . . . . . . . . . ~ 

ag~-e~men;t or under· F~d·eral, :· .state· or- l'oc.al · law, - ordin~nc~/ ' 

re~i:at.ion, ·· -~l'e 0~-· c~~~n i'aw_· (l~ c:'o~tr~c-t,·. tort or otherwise ) 
. . . .. . .. : . ·. . .: . . . . .. . . . . 

('all_. such U_.~;lli tf~.~ -. a·re he~ei~aiter referred to · ~s . "Asbestos.:. 

Relat~·d · _Liabi l~ tl.~~~~ ·),. ·. ~~d a~l p~r~-~ns . . 4edic~t~d· to the . 
. . .· . . · . . . . .. . . . . . . ' : .· ·. 

administration of ABb~stos-Rela~ed Liabilities; and 

. .. . 
'· · · .. { iij,) . a:ll-. . liabilities · ari .sin~ put :.o£ (A( ·shingle 

claims for discontinued pr~du~ts, (B) pl~nt sl:lu_tdowns, S:rid (C) · .. 

e~vi ro~en.tal ~-claim.s fr~m. plants no lonq~r op~ratinq: and ~rom. oi 1 

waste PC?llutio~. 

.·. 

• .. 

·. 
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' . .'The ·n~·t."fai.r in·ark'e.t .. value .o£ .the · assets trans~er~~d · to : Edgec li! f . 
• • •• • •• : • • • '. · • • • •• :· • • - ••• 0 

··:-shall . CC?m.pri·s .e; ·. i~·· the :.'aggregate ~ · 10·~ 84552£ ·o·f _' ~he ~~t . £air · .. . ·. . . . · ·-
. . . . .. · ... !i!!}. ·. · .. ·. . . . . . .· " 0 • 0 ••••• •••• ,; •• • • :. • • •• • 

. . ... : · ~-~-~-k~t -v:aiue ·oc_~ ---~~e ·cor:po_ration · .-~ : a_s~~~s·. .. 

.. . 

·_company 

· -: ~6-. '.:.· :Th~- - c~:~P~~~~;o·~~~ s~ai(t~:a~·~f:~:~ . :to·.· Me~·ic.k : 
. . . . . . . .. . . .. . . . ·. 

:_ ... ( i .>.. all the· .. ou~stand1X:~ · s~ock ot GA~ .·~roadc asting 

.and _-T~~ .Cl~·ssic.a_{ shopper~ . Inc·: ,- -~~~ . · · . · _- . 
-.: 

. ··.·.- :. : :(·ir)· .. any ~on~ract' -rights, ··. receivable~-.. trademarks,. 
. . : . . . : '• . . 

,: . . . . . . . . 

•, . -.. - .... 

: .. ·pa.tents, _copyrights, intan(]ibles iuid.. othe"r aS.sets·_:or ··u abi li t i es, '. 

. . ·. ·. kpc)\~·~··.or · ~nkn~~ :_.· ~e'!a~~~~- ~o · G~~-· ~~~a~c~-~ti~q - ~~~pa~y .an~ .t~:e 
·.· · · clas~ical · Shopper, . ·rn·c. 

. . ·. ·. . · .. 

. . . 
· The n~t . fafr · ma_rke.t \ralue of .. the a.s·se~s: · t:r:an~fe;-red t o ·Meric_k 

·Shall com_pris_~ i . ~h·_;_th~ - ·agg~egate , ' 1 143884% o_f th~ ' net fair mar~e t 

.. va'iue ~!--~~ - "co~~;o~~tio~' ~- asse~~ . - :_ .··: ..... · . . . 
. . · .. ·.. . .. : . . ·. ·:. . . . . .. · 

.... . . . . . 
·-7; · The.: Corporation ·shall _ trans£~r · .t o ·Perth: all ·· the 

_outstanding. -~~o~~- ~-f o~·F I.nsu~~nc~: ~-1:~ -: .. :· ~ . .. . . . ·. 
. .· . 

.' 'l;he ·net . fair· market. value of the ~ss~ts ·trarisfe_rred t o · Perth 

. shal'·l comprise; _·. in the . ~qgrega.te, : . 2"6.752% ·:~£ the net fa"i r ma rket . . .· .. 

·value of the coi-p.o_ra·tion' s· a·ssets. · 

8.· .The ·· co_rpor;"ation ·shall .transfe_r to Cl over ali 't he . 

assets and liabilitie~, . known a.nd unkno~n .a~quir.ed. by. t he · 

Corporation as · a. resul~· of and. u_pon .. the n\~rqer of _GAF Ex_P~rt : . 
. :-. . 

Corporation with, .and into ·the Corporation , whi.~h .inc l ude , ·but a·re .' 
.. 
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•,o '· . 
,, o , 

:· · . 

·. : ·.·. · _ : .. not: li:ni te·ci·. t~; - all · ttl~ ' land, leas.~~! - buildi-~qs~ ,: re~l proper~·Y; _ · ·· 
• : o o • o : • .' ~ • • o o ~ •, ,. • • • o • • • ' o ,'o: •: ·., • · .. ' ·, • o • •, : • ,' • o • ', ' • •o o • " I ' ', o 

·: ·· · · ·. ··:. ., , :· ·p-toper1:y, :pttnt .. equipmen·t ·,. ~nve.ntory_ a-nd other· assets - a~-' -the . :-
~ 0 . 

- .. . .. , · .. · _ . .- - :f~c:-ili~i~~-;-: ~hd :.~d~~-es-~~~-: \~st~d-- o_~ -.--~~~~~-t-~; - - att~c:-hed . .-he.re~~-. ·. as ·._~.·. 
;-- ::.· ·,-~~~ -~-- as an~', -~~~-t~~t~--:ri.~ht~; · ~-e~~-I~a~t·e~ ·~· : __ .t.raci~mal/ks:, . i~t~n~ibl~~ · ,_-

-j.'.: . ~ :. _- <_-:·--.-~- -a~ . ~~~~;- ·· a--~~~-t·s. - -~ri~ ---i·~-~-~l~i·t~~-~:. : ~~iw~: :6r·· -~ri~~-~n ,_~e .l~ti~~ ·to ..... ·. 

. . ..·.. . .· . .-·: ·it~· - e~po,~t-. ~~-~~nes~ : ~ :: -.. _ _ : .. · .. ·. _, .. -
~ • . • • • • " : . .. ·: • . • . • • f , . • 

• : .. _: : ... • .1 

: • • : • •••• 0 • , • • .. • • • 

1 .. ·• ~ .• • ~e _ne~ __ fa~r·. m_~~ket:: .'. va~u~ :- .of . the· ~~set·~!! : tr_a~sferred to c~~v_er -.: · 

:1 ·.-.·. ·' . ·.: .: ·:<···, ··~iii :·~omp-~i·~~; .=.-·in_ ~h~~:-- ~~~-~e_-9-~te- ~ · :-·· ~n-1~·77. ·- of ~h~ - ~~t.:.f~i-~ market 
., . .. ·. 0: : . . 

.. . · ' 

,. .· . . 
, - · .-: 

value of the . C~rpor~tion Is ... assets. : . . : _-' . ' .· 
• • • • • • t 

.·.; .. -

.. _.· . ·. ·g. · . ·'·N·o_twi.thsi~~dinc; - a~; oth~--~- - ;~ovi~ion. _ -~f .thi.s Pl·~~~ .. 
• • • • ; • • 0 • • 

· Eclgecli~.f'_ ~h_all ·-assu·~~_).o_br. of · a:J,f As~e:st~~-~~lated. · ~ia.bl ·l~ ti~s , · 

-· and Do.~set, Me-~ick-; .. P~r~h ax:td ... Cl:over .- ·sh~li -~ot ·· a~:;;ume · -_ar\d . sh~ll .. 

not·.·be 11~-i~ --~or-' _·a~~:·As~e-s·t-~s~Relat~~ 'Li~ilitie~ ;. -
• 0 • • • ,' 0 • • • • • • • :, •• 

. . ~ . .:· •. . 

: .-.. · 10·. The: ·co·~P!=>t".a tien sh~ll · .. tr.an~-!~r-, c:qtw~y , se:t over 

and assi.c;n'· ali- i'~s- -.~~t~~-s;_·- ~b'l-i'~a~~-~n·s .:' a~~- :l~abiliti~s •.. under 'the 

-1~ 3/8% ·~eni~r·. ·s~bo~~lrt·a~·e:d . ~~~e-~ ~~~ - j~~e - 1~ •. ~9~~; the ·_1~ _;;8~ 
sen'ior ·subordi·nated .notes ·due Novernper l,_ .l.994;__::a~d -_ the .io -1/8%· . . _· .. ·; 

·_ ._-. -.. senior ·. subot·di~~fed- d~be·rit~re-~ due N~-v~inb~r . 1·,· 2ooi , .. all . i~~ue~ 
'by ·,the c-~rp~r~:~io~ : (~~-~1~-c:tiv~iy , _. the. · .. B~nd~"- f, t~ Dor~et i . . . 

Ed·~~~l-if~, ·--~~Ji~k, ---.p~~th :a~d .. ~lo~~r; · -j~~nt.ly- ~a~d: s-~ve;~lly;·, -~~d. :. 
, ' I , , o • ' , .o ' ' 0 

D~r~et, ·Edgec-liff ,· Merick, _Pert~ and · Clov~r ·by·· ex-ecution ·of 

s·upplementa~ Indent':lres . · subs_~a~tial.ly_ ·_in_ th~ forrri. a_ttached _as-,'· .. 

Exhib.i t · c · sha;ll undertak~, assume . and aqree to. ·perfo_rm, . pay .pr 
• • • • • • •• • • • • • • •. • 0 • ... • • 

. . discharge, j oit:l~ly .and s.ev-erall'y (and ·be lia~,le as -among ···-:·· 
. -:0 
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·· :0 . 
. · . . ·· . · . . 

· · ; .: :· . · .... ~11e~_se·l~~~, .-: a7 ."4~&5~~ · by:_- o~rs~t, · 10 ." ~4ss2r. ·by· _E.~~~c.liti ~- ·i .o 4J8B4% 

. (:": .- ·· .·· .. · . .. =·i ·. ·.b~ ·· ~e~.i~J(, ·' 0 . 2-~1-~l~·· b~ ·p~~th a·nd · o'OliS7X.· by Clo~er· )' ·: all :-.the . . . . 
: . ·: .. : . . . .· . .. . .. . '1..",., . . . ·. -~0 • • • :· '• • • • • • •• : • • • • .-: • • • • • • • • • • 

I · ...... · ··.: .· . · .·. duti.es; :cbliqations and ·liabilities o! the .corpo.to·ation with · ... 
·.1 · . . :. . . . ·.-.: . ·:· . . . . .. . . ... . · .. . . . ·. . . . . . . : ·. . . . ... . · . . 

I ... ·.: · .. ·respect td · (· ~rid: ~o defend, indemnify· a~d. hold· harmle.ss the · . 
. , ,:' : . ,. . . . : . . ~ : . .. ..,. . . . ; . . . : :. .. :.. . . ·. ·.' ·. . . . . :.·. . . ::. . :. . . . 
1 .... : · ..•• • •• • .:: ~orporati~n ·t:rom ._an~·. a,<Ja:in_st ~ll -"loss~s, :~.f.ab1li ties · ~nd ... ·. · :~·:-r_,.: ~· 

'I 

I ,. 
, .. 
I 

-I· 
i 

.I 
I" 

'!. 
' 

.. . · . 
. . . . 
• ' : . 

·:··· .·.· .. .... ~ . .expens.e_s, in~ludl~g . ie~~l t:ees and ~ou:rt ~~st's, _.su.ffer.ed .or '. · . 

. ·.· in~urred ir{ ~~~ect~:~n· :,.;i th) the e·o.~ds : .. · · ·: . · . . : .... · .. 
. . . . . 

•• • • 0 • : . .. 
. . · .. 

.·. ·. · . . . .- · . . . ·. . . : ... 
~ _, .· · .· · . . ·· l~ ·. ·.'.The c~ ·rpor.ation ·shall tra~sfer, . -~~nvey, set _oyer 

. . ·. ·: ... and·. as#q·n'· -~-~~· . ~ts ·d~t~~-s·; ~bllqa~i~~s ·· and li.abi~it~~s , the . 
• • • • • 0 f • • • • • •• • • • • • 0 • 

transfer; C'~rive·y~nc'e ·:··._·a~:si~e~t ·~·r : as~u~ption . of whi'ch is. :not . 
•• • • • • • •• • • • • • •• • • • • 0 •• 

oth~~wi.se pro,.;.ided for unde.r ·this .. Plah, includin.q, but no.t . · ... 
0 •• • • • • 0 • : •• • • •• • • • • • • • • •• • • • • • ••• : ••• • • • ; : ••• • • : • • 0. : 0 

. limi"ted . to~ its . liabil'i~ies .(A) under the note is13ued by the 
• • ... • # • • • 

: .'corporati~n to ·G-I · Holdinq's . Inco 'on ·March i9, 1989 with a · · 

p.r'incipal ~ount~· of $s; .l7·0~3o.o ·; · {B)' fo.r wo'rker~ compensation and 

·. tnedi_cal be~e-~1-~~ ·. ~or reti:e·~~-- - a.~d -~~rriler' :empl~y~es -~.f dis~~nt:{nu.ed . . -· . . . 

· · _oper~_t·i·?n~ .. ~ - .' (C~ ) :. f~·r. ~~~~-~a';":c.~ ._cl~i~s ·~ri~i"nq for the 19.83-:8·4 · ;xrear.· · 

during .·~hich th~ . Corpor~t~~ll . was ·s~l.£~iris~~-ed, (D.) . "for : pe:nsion . . .· . . . . . . 

Sto~)(· o! the. Co~~rati_ort, ~nd (F). for other . leqal_· c"raim~ ·. · _but . ·:. . . . . 
o , • I 0 • • 

exciuding. all: As.best.os-:OJ~elated ·r..iabili ties (ali such liabilities · .. 

. ~ol .lec~·i v~l~ : the tid.th~~ :r.i·abi .li t .ies "·>·· ... ~7·o ·436ssx· to. ~or set,· · . .. 

·10 ;e4ss~.X 'to_ Ed"C1ecliff., · lo 43884% t"o Meri~k> . 2~7-P 2% ~~- . P.ertl1. and 

0 Oll57Ye to -~lover, .·seve~al:ly ; and · ·.~~tset,· . Ed·q~cl:i·f.f, M~~ick, . . . . · . 

. P.erth and· Cl.over shal·,t ·undertake ~ .assume and agree 'to per!o_rm, 
. . 

p~y or discharge~ · se~_e·r·~l).y (.8-7 o 43655%. ·by Dor~et, }O'o S4S~f% ·. by · · 

·. 
-a-

· . . 
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.. . · ..... ·~ .. :. E.dg~c.i· icf •··· .. _I;4:3a~·~r. .by ·~erl.ck~· ·: 267:~~~· by~ : P·~r.th .~and . ous1:' ·l:!Y 
••• ' 0 :. • • • • • • • • .. • • • .... • - : • • • • • • • 

·. · .. · >· clover (all ·the ·ciut.iesf· o:~:l{gat.i.o~s :.~nd ' u~l:)iat.ie~ · qf: · the·. 

·' 
'I .. .. 

• T • ,. · . ,' o • '• o o : , V • • • • o 

· : ·· ~ · cprp~;;l·t:i!~n· .with· re~p·~:ct:· .to :(and· ·to : .d~i~·nq; ±ndemni~·y ·,anci .. hoi~ ... ·. 
.. . . . ~·:· .·. h·~~~i~·&~ ·;·.~~~~;~i~y· .. th~;. ;~o:~po~a~i·~n · ,fr~~ ·. ~u~ci~ .ag~~n~t ·all lb·~:s~·~ ~ =i . 

·.; . . 
_1 ·: . '. .._ ..• .-· . ·.~ . • : : • t . : ••• •• : . .: ... '• : f.·. ~. I' • • • : ~ . • : : • : • • • • • • ••• • • 

· .. ·· .. -.-'!-.···" liabilities ··and ··e'xpenses~.: .including legal"' !ees· and coi.lrt·· cos·~s ~ 

· · ... : · .. : ~~·ffet:~~ ·. ~:~ :.:·~~c~~~e~ ~.:~~· .conn~~~i~n · .. ~i- ~h) · .th~ O~he.~ Liabilities. 
• • • • • • :: • • , • 0 • • • 

.. .. ·· 

. . . 
J ~; .. ·. .. :··. ·.· ·.,_'· .: ~ ... · : .. .. : ·12 . . o·~~·s·~~·, · ·.~dq~~'ti ,f!, ·: Me rick,. ~~~t~~ and Clover shall 

~~ · : .. · · ·:',' ...... .. · . e~ch . . ehj_oy, . . to . ~~~·: .:£~l:~'e.st .. . ex ten.~ ·P~~~i·~~·ed .·~~d~~. ~p~·i:i.cab:ie . lav •. ·: 
·I • . : . -: .. .. ·: • •· . .' ... . •. : · . . ·. : · . . : .' • 

_. · th~ benefit of .all: .insuranc~ coveraq~ of.: the ~o.rpo .rat~ori· in 
. e~£ect . on .the· dat~ ~h.e Plan is ··a.dopted; · . 

. ·. . .. . ... : . . . . ... . 

·. '; 
· .... 

·. · 13. · Imn\ediately after .the a·doptioi;l ·~f the .Pl:an:, ·t.be 

·o~fice·rs.· ~f ·.th~ -'e:~rp~~~·~i-9~ . shal.i . cau·~~ : ~0 b'e . e·~~cu~~d ~d . .f~ led .. . . •' . . 

: . . 

a Certific.ate ·: of .D..issoiut·ion ·of .the Corporati'on . 'i-n acco:r;danee 
. .. 
: ·with · the cenei:-~1 co·rpora.tion. ~aw of .the ·. state .·oe ·. ~'laware. ·Afte r · 

:' ,. ,•, .·· I '• • 

the · dis~ri:bu.tion : .a·~·~ · tr.an~~er of as~ets·· pursu.an.t t~ t~is PlaP~ 

the ~~·~por.ati·.~n · shai~ . not · ~·~~ry ·on. any a·ctivi ties .. o.the·r . t.h.an ·for:. 
• • I ' ' , ' • • o • 

I ;J. .. 
. . · the purpose of :windinq up .its .. affairs·· i'n' ac'cordance wi 1:.h 'o.elaw~·te· 

• • • • ' •• 0 • • • • ' . 

law . . '1 
:) . 
:~ . 
·. 

:': 
. · 
.·; 

. ; 
:.1 
!j . : 
~ 
.! . 
·=: 
•'1 . 

-· ·, 

.. .. 

1·4 ·~ ·. The Board ·of ·Directors and ~a.ch ·of the ·officers 

of· the Corp~r~tio~ a;e : a.uthori~~d to·. approve : ~~anqe·s .to: tlie · . 

.terms·· or ~imin<j .. C. provided that in no _:event m·ay .:·any. di.stributions .. 

pursuant to ··the · Plan occur befor·~ o~ aft.er ' the LiqUidati~n :· 

P~riod·f ··of· . any· ·~f . ~he · t~ansa~tic;ns reieJ;red . to .. h~re.in, . to .. ·· . .. : 
interpr~t: any of. th.~ pr.ovisipns of the Plan, to make:, exec~te .' and 

- .9-

.. . 
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"Highly Confidential" 

ASSUMPTION OF LIABILITIES AND COHTIHQIHG OBLIGATIONS 

""'\ SP ...- This Ass~ption is made on May a, 1991 by 
~ \ t;:"h\)\(OY\('1'(1,....; :• \ S<-~ v'l~ . 

ISP 9 corp., a Delaware corporation ("Subsidiary") in favor 

or GAF CHEMICALS CORPORATION, a Delaware corporation ( 11 GCCu) 

and GAF Corporation, a Delaware corporation ( 11GAF11 ). 

Subsidiary hareby assumes the proper, rull and 

timely payment and performance of all the liabilities, 

contingent or otherwise, and obligations of GCC described in 

the attach_ed schedule (the AssUllled Liabilities"). 

Subsidiary shall indemnify, defend and hold 

harmless GCC, GAF and its other subsidiaries from and 

against any and all Assumed Liabilities and any and all 

liabilities, costs and expenses in connection with any 

investigations, clai~s, actions, suits or proceedings 

arising out of. or resulting from the conduct of any 

business, ownership of any assets or incurrence ot any 

liabilities or obligations on and after May a, 1991 by 

Subsidiary. If GCC or GAF shall receive notice of any such 

investigation, claim, action , suit or proceeding, it shall 

promptly notify Subsidiary which shall be entitled and 

obligated to defend or settle the same through its .own 

counsel and at its own expense, but GCC or GAF, as the case 

may be, shall provide any cooperation reasonably ~equested 

by Subsidiary upon receipt o! reasonable assurance from 

K: \OAT~\CO\UP\~7201\0010\2052\EXHOS102 . 260 



"HIGHLY CONFIDENTIAL" 

Subsidiary that it will reimburse the reasonable cost of 

such cooperation. Notwithstanding the foregoing, any 

liabilities, costs and expenses which are apportioned 

pursuant to, or against which indemnification is .provided 

under the Tax Sharing Agreemen~ referred to in section 3.3 

of the Reorganization Agreement dated as of May a, 1991 

between GCC, GAF, Subsidiary and certain other subsidiaries 

of GCC (the 11ReQrganization Agreement"), shall be treated as 

provided· for in such Tax Sharing Agreement and shall be 

excluded for purposes of this Assumption. 

Subsidiary disclaims any assumption or other 

responsibility for the liabilities and continuing 

obligations of GCC, GAF or any of its other subsidiaries 

other than those expressly assumed herein and shall be 

indemnified ag~inst such liabilities and obligations by GCC 

and GAF to the extent provided in Section 4.2 of the 

Reorganization Agreement. 

2 



"HIGHLY CONFIDENTIAL"'' 

IN WITNESS WHEREOF, the parties have executed this 

Agreement on the date first above written. 

ISP 9 CORP. 

Acknowledged and Agreed: 

GAF 



"HIGHLY CONFIDENTIAL" 

SCREpYLE OF LIABILITIES AijD OBLIGATION~ 

All liabilities ana obli~aticns relating to the manufacture 
and sale of specialty chemical& at Linden, NJ,known ana unknown, 
contingent or otherwise, including liabilities for the 
remediation of the Linden site and thQse liabilities shown on 
the balance sheet fer ISP 9 Corp. dated as of May a, 1991. 

ISP 9 
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